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PLAN AND AGREEMENT OF MERGER dated as
of October 20, 197), by and among COLT
INDUSTRIES OPERATING CORP, a Delaware cor-
poration ("CIOC"), BAYWAY TERMINAL CORPORA-
TION, a New Jersey corporation ("Bayway"),
HOLLEY INC. CARBURETOR, a Michigan corpora-
tion ("Holley"), CAROLOX COMPANY, a North
Carolina corporation ("Carolox"), TECHNIK
INCORPORATED, a New York corporation
("Technik"), MICKEY THOMPSON SPEED & CUSTOM,
INC., a California cor%oration ("Thompson"),
FASTCUT T00I, COMPANY, a Michigan corporatior
("Fastcut"), H. & H. WILSON, INC., a
California corporation ("w1ison"), MACHINERY
TRADING CORPORATION OF CALIFORNIA, a
California corporation ("MTC"), HABER
INDUSTRIES, INC., a Michigan corporation
("Haber"), BOWLING GREEN MANUFACTURING
COMPANY, a Kentucky corporation (“"Bowling"),
PARIS MANUFACTURING COMPANY, a Tennessee
corporation ("Paris"), and HOLCARB PUBLICA-
TIONS, INC., a Michigan corporation ("Holcarb").

The Board of Directors of each of CIOC, Bayway,

:folley, Carolox, Technik, Thompson, Fastcut, Wilson, MTC,
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Haber, Bowling, Paris and Holecarb (the "Constituent Corpora-
tions"™) has deemed 1t advisable for the benefit of that cor-
poration and for the benefit of its stockholder that Bayway,
Holley, Carolox, .Technik, Thompson, Fastcut, Wilson, MTC,
Haver, Bowling, Paris and Holcarb (the "Merging Corporaticns”
be merged into CIOC (the "Surviving Corporation") on the
terms and conditions herein set forth and has approved this
Plan and Agreement of Merger (the "Agreement").

The Cdnstituent Corporations are duly organized
and validly existing as corporations under the laws of
the states indicated beiow, having been incorporated on
the dates and under the names indicated below, and having
on the date hereof authorized capital stock consisting of
the number of shares of Common Stotk with the par values
indicated below of which the number of shares indicated
below are issued and outstanding and entitled to one vote

per share:




La

Authorized Shares of
State and Date Name under Capital Stock Common Stc
o which (Consisting of Par Issued ar
Corporation Incorporation Incorporated {Common Stock) Value Qutstand:
cIoc Delaware Fairmorco 10,000 $1 1,000
Apr. 28, 1964 Corporation
Bayway New Jersey Bayway 200 Ne Par 260
Pec. 17, 1954 Terminal
: Corporation
Holley Michigan Holley 250,000 $4 218,215
Dec. 11, 1917 Kerosene
Carburetor
Company
Carolox North Carolina Carolox 100,000 $1 50,%%"
' May 9, 1961 COmPany
Technik New York Technik 200 No Par 100
Jan. 7, 1959 Incorporated
Thompson California Mickey Thompson 100,000 $1 8,771
Apr. 30, 1968 Speed & Custom,
Inc. : ’
Fastcut Michigan Fastcut Tool 50,000 $1 5,04t
Aug. 8, 1955 Company
wilson California Orientronics 25,000 $1 12,750
Jan. 2, 1961
MTC California Larkin 2,000 $100 300
Jun. 26, 1961 Machinery
Company
Haber Michigan Weber 15,000 $10 5,u8¢€
Oct. 28, 1964 Precision,
Inc.
Bowling Kentucky Bowling Green 3,000 $100 1,00C
Jan. 9, 1951 Manufacturing
Company
Paris Tennessee Paris 2,000 $100 1,n0r
Dec, 20, 1948 Manufacturing
Company
Holearb Michigan Chandler-Groves 100 $10 100
Jan. 4, 1935 Company
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CIOC was qualified to do business .in the following
Jurisdictions on the dates indicated: Michigan--May 14, 1964,
New York--May 8, 1964, California--May 8, 1964, Tennessee--
May 11, 1964, Kentucky--May 11, 1964, North Carolina--

May 12, 1964, New Jersey--May 8, 1964.

NOW, THEREFORE, in consideration of the premises
and mutual covenants and agreements herein contained and
for the purpose pf deseribing the terms and conditions of
the merger of the Merging Corporations into the Surviving
Corporation (the "Merge?"), the method or mode of carrying
the same into effect, th? manner and basis of causing the
shares of the Merging Corporations to constitute shares of
the Surviving Corporation or of converting or exchariging
the shares of the Merging Corporations into or for shares,
bonds, obligations or other securities of the Surviving
Corporation and such other details and provisions as are
deemed necessary and desirable, the parties hereto have
agreed, and do hereby agree, subjJect to the terms and con-

ditions herein set forth, as follows:

ARTICLE I
1.01. The Merger. The"Effective Date of the
Merger" shall be the later of (1) 12:00 midnight on October
31, 1971, or (i11) the date on which (a) this Agreement
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shall have been filed pursuant to Section 251(c) of the
General Corporation law of the State of Delaware, Section
450.52 of the General Corporation Act of the State of
Michigan, Section 4119 of the General Corporation Law of the
State of California, and Section 271.470 of tﬁe General Cor-
poration Law of the Commonwealth of Kentucky, (b) certificates
of merger shall have been filed pursuant to Section

14A:10-7 of the Business Corporation Act of the State of
New Jersey and Section 907 of the Business Corporation

Law of the State of New York, and (e¢) articles of merger
shall have been filed ersuant to Section 48-10.03 of the
General Corporation Law of the State of Tennessee and Sec-
tion 55-109 of the Business Corporation Act of the State

of North Carolina. At the Effective Time of the Meréer,

the Merging Corporations shall be merged into the Surviving
Corporation; the separate existence of the Merging Corpora-
tions shall cease; and the Surviving Corporation shall
continue to exist under the name "Colt Industries Operating
Corp" by virtue of and shall be governed by the laws of the
State of Delaware.

1.02. Stockholder Action., This Agreement shall

be submitted to the sole stockholder of each of the
Constituent Corporations for adoption or approval by 1it.

1.03. Effect of Merger. At the Effective Time




of the Merger:

(a) The Surviving Corporation shali possess all
the rights, privileges, powers, immunities, purposes
and franchises, as well of a public as of a private
natiure, and shall be subject to all the dutiles, lia-
bilities, restrictions and disabilities of each of the
Merging Corporations.

(b) All and singular, the rights, privileges,
immunities, powers and franchises, as well of a public
as of a private nature, of each of the Merging Corpora-
tions; all real, pe;sonal or mixed property, tangible or
intangible, and all assets of each of the Merging
Corporations; all debts due on whatever account to
each of the Merging Corporatio%s, including subscrip-
tions for shares and all other choses in action; and
all and every other interest, of or belonging to any
of the Merging Corporations shall be taken and deemed
to be transferred to and vested in the Surviving Cor-
poration, without further act or deed.

(c) All property, rights, privileges, powers and
franchises, and all and every other interest shall be
thereafter as effectually the property of the Surviving

Corporation as they were of the several and respective

Merging Corporations, and the title to any real estate,



or any interest therein, whether by deed or otherwise,
vested in any of such Merging Corporations, shall not
revert or be in any way impaired by reason of this
Merger. Any surplus which the Merging Corporations
mai have at the time of such Merger may be carrled as
surplus by the Surviving Corporation.

(d) All rights of creditors or of any persons
agalnst, liens upon, or security interests in the prop-
erty of any of the Merging Corporations shall not in
any way be lesseneq and shall be preserved unimpaired,
limited in lien to the property affected by such liens
inmediately pricr to the Effective Time of the Merger.
The Surviving Corporation shall be responsible for
all the debts, liabilities, dufies, obligations and
penalties of the respective Merging Corporations
which may be enforced against the Surviving Corpora-
tion in the same manner and to the same extent as 1f
incurred or contracted by or imposed upon it. The
liabilities, obligations, claims or demands of or
on any of the Merging Corporations or any shareholder,
director or officer thereof.shall not be affected,
released or impaired and any claims exlsting, action
or proceeding, whether civil or criminal, pending by

or agajnst any of the Merging Corporations or any



shareholder, director or officer thereof may be
enforced, prosecuted, settled or compromised as if
the Merger had not taken place, or the Surviving
Corporation may be proceeded against or substituted
in its place and any judgment rendered against any
of the Merging Corporations may be enforced against
the Surviving Corporation.

(e} At any time or from time to time after the
Effective Time of the Merger, as the Surviving Cor-
poration shall desm necessary, the last acting officers
or any of them of the respective Merging Corporations
shall, in the name of the respective Merging Corpora-
tions, execute and deliver all suzh proper qequ,
assignments, confirmations, assurances and other instru-
ments and do all other things as the Surviving Corporation
may deem necessary, proper or desirable in order to (1) vest,
perfect, confirm or ratify the Surviving Corporation's
title to and possession of all property, assets, rights,
privileges, powers, franchises, snd immunities, (ii) to
evidence the fact that the separate existence of the
respective Merging Corporations has ceased and (11i) to
otherwise carry out the purposes of this Agreement.

(f) In further:nce of the foregoing, all corporate

acts, plans, policies, approvals and authorizations of



the stockholder, Board of Directors, committees elected
or appointed by the Board of Directors, officers or
agents of the respective Merging Corporations which
were valid and effective immediately prior to the
Effective Time of the Merger shall be taken for all
purposes as the acts, plans, policies, approvals and
authorizations of the Surviving Corporation and shall
be as effective and binding on the Surviving Corpora-
tion as the same were with respect to the respective
Merging Corporations. The employees and agents of the
respective Merging’Corporations shall become the
employees and agents of the Surviving Corporation and
shall continue to be entitled to the same rights and
benefits, and subject to the sgme limitations, q;alifi-
cations, rights of amendment, termination, reassign-
ment or changes in assignment, reserved to the respec-
tive Merging Corporations, which they enjoyed and were
subject to as employees and agents of the respective
Merging Corporations.

All the above shall be effected as provided by the laws of

Delaware, Michigan, New York, California, North Carolina,

New Jersey, Tennessee, and Kentucky.
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ARTICLE II

2.01. The Capital Stock of the Constituent Corpora-

tions. At the Effective Time of the Merger, the lssued and
then ou;standing'shares of Common Stock of each of the Herging
Corporations shall not be converted or exchanged but shall be
surrendered and canceled, and shares of the Surviving Corpora-
tion shall not be i1ssued in exchange therefor; and the shares

of the Surviving Corporation shall not be changed.

ARTICLE IIIX
3
3.01. Certificate of Incorporation of Surviving

Corporation. At the Effective Time of the Merger, the Certi-
ficate of Incorporation of CIOC in effect immediately prior
to the Effective Time of the Merge; shall become énd ;ontinue
to be the Certificate of Incorporation of the Surviving
Corporation.

3.02. By-laws of Surviving Corporation. At the

Effective Time of the Merger, the By-laws of CIOC as in effect
immediately prior to the Effective Time of the Merger shall
become and continue to be the By-laws of the Surviving
Corporation.

3.03. Board of Directors of Surviving Corporation.

At the Effective Time of the Merger, the persons constituting
the Board of Directors of CIOC immediately prior to the
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Effective Time of the Merger shall continue to be the directors
of the Surviving Corporation and shall hold office until the
annual meeting of stockholders of the Surviving Corporation

next following the Effective Time of the Merger and until

thelr successors shall have been elected and shall have gquali-
fled. If at the Effective Time of the Merger a vacancy shall
exist on the Board of Directors, such vacancy may be filled

in the manner provided by the By-laws of the Surviving Corpo-
ration as in effect at and after such time.

3.04, Officers of the Surviving Corporation. At

the Effective Time of %he Merger, the officers of CIOC in
office immediately prior to the Effective Time of the Merger
shall become and continue to be the officers of the Surviving
Corporation, each to hold office in pccordance with Ehe By~
laws of the Surviving Corporation as in effect at and after

the Effective Time of the Merger.,

ARTICLE IV

4,01. Counterparts. This Agreement may be executed

in one or more counterparts, each of which shall be deemed an
original, and it shall not be necessary in making proof of
this Agreement to produce or account for more than one such

counterpart.

IN WITNESS WHEREOF, the President or Vice President

and a majority of the Board of Directors of each of the
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Constituent Corporations have executed and entered into this
Agreement pursuant to Section 251(b) of the General Corpora-
tion Law of the State of Delaware, Section 450.52 of the
General Corporation Act of the State of Michigan, Sec-

tion 271.470 of the General Corporation Law of the Common-
wealth of Kentucky and Section 4118 of the General Corporation
Law of the State of California and the Secretary or Assistant
Secretary of each of the Constituent Corporations has attested

the seal of each such Constituent Corporation impressed hereon.

A COLT INDUSTRIES OPERATING CORP,

by : z;:! /

Vice Presiden atd’Dfrec;pr

Dirfector 0

~ Director

A maJority of the Board of
[Seal] Directors

Attest:

&

S8 n ec ary




BAYWAY TERMINAL CORPORATION,

%}%WZ

Director /7

V4

87w /’0 , .

i A majority of the Board of
[Seal]. . : Directors
T e

L7y Attest:

)

ecretafy

HOLLEY INC. CARBURETOR, .

) Director ///
il " S g

rectoer

. A majority of the Board of
fSeal] Directors

Atﬁest:

”

C/;@q@ Q /o'é%é:
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(seall’
A;teé%:

LA ED aide

ecretg?ﬁ /

{Seall

Attest:

CAROLOX COMPANY,

Directdr /

WA

Directigr /

A majority of the Board of
Directors

TECHNIK INCORPORATED, ..

rectoxr

A majority of the Board of
Directors
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MICKEY THOMPSON SPEED & CUSTOIM, INC.

Director”
. """"‘.:-.:.- . & ¢ , M
) .- *3};* £T ,)
A recto
[ 5! Z,.
e ﬁ',;f’ A majority of the Board of
.+~ -TSseal] : Directors
o Attest: \
oN.r
ecreta
FASTCUT TQOL COMPANY, -
Directof ////
Sy %
v rector” /
A majority of the Board of
(Seall Directors
Attest:
ret




-
LAY

LSeal
Attest’

A

Secretary

‘ [Seall

Attest:

/)

T P iy i e i

Secretary

H. & H. WILSON, INC.,

Director ////
irecto

A majority of the Board of
Directors

MACHINERY TRADING CORPORATION
OF CALIFORNIA,

Director ("/7

A majority of the Board of
Directors




HABER INDUSTRIES, INC.,

res nt " and Difector

N Director
T ol £
o Directox ! /

{Seal] A majority of the Board of
Directors

Attest:

i

ecretdar

BOWLING GREEN MANUFACTURING COMPANY,

- - Director 7

W4 m/@//

Director”

. [Beall
. A majJority of the Board of
Attest: Directors

WON/ By G.ﬂ

Secretary,



PARIS MANUFACTURING COMPANY,

L s Director
. ":) CT
Syt
RN R /(Qégoaz /lf dﬁ%f Il/éz
- R Director
PRI
T A majority of the Board of
(Seal])- . Directors

HOLCARB.PUBLICATIONS, INC.,
>

Lo

A majority of the Board of
Directors

[Seéli

Attest:

/ D450 jed.

V Secretary?’

i
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The undersigned DO CERTIFY that they are the Vice
President and Assistant Secretary, respectively, of COLT
INDUSTRIES OPERATING CORP, a Delaware corporation, and DO
FURTHER CERTIFY az-follows:

1. 'The foregoling Plan and Agreement of Merger
{(herein called the “Agreement") between COLT INDUSTRIES
OPERATING CORP and the other parties named thereln was
approved by resolution adopted by the Board of Directors
of COLT INDUSTRIES OPERATING CORP, and thereafter was
executed by signing, sealsd and attested in accordance
with the laws of Delaware, Michigan, Kertucky and
Californoa.

2. 'The Agreement thereafter was adopted by Epe
sole holder of all the capital stocﬁ of COLT INDUSTRIES
OPERATING CORP, pursuant to a Consent of Stockholder In
Lieu of Meeting given in accordance with Section 228 of the

General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the undersigned do sign thelr
names as Vice President and Assistant Secretary of COLT

INDUSTRTES OPERATING CORP, this 20th day of Octob 197 ]

Vice President 7/

u'féég1j3 7 Asslsfant Secygtary 7
il et 7




STATE OF NEW YORK, )
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
WILLIAM D. FORD and FRANK J. EVANGELIST, JR., both to me
personally known, who, being by me duly sworn, did say
that they are the Vice President and Assistant Secretary,
respectively, of QOLT INDUS'TRIES OPERATING CORP, a Delaware
corporation, and that the seal affixed to the foregoling
certificate of adoption of the Plan and Agreement of
Merger 1s the corporate seal of saild corporation; that
sald instrument was slgned and sealed on behalf of sald
corporation by authority of 1ts Board of Directors; and.
both acknowledged that said instrument was the free act
and deed of sald corporation, that the facts stated
therein are true, that the signature of the Vice Presi-
dent is his own proper handwriting, and that the signa-
ture of the Asslistant Secretary is nis own proper hand-

writing,

GIVEN under my hand and seal of office tne day

and year aforesaid,

oo . ; hotary gugégc

.,):'. VERONICA McCARTAN
E.‘.{eal ] : NOTARY PUBLIC, Siste of New York
24 . No. 31-7794228
- Qualitisd In New York County

Commission Expires March 30. 1912



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of
BAYWAY TERMINAL CORPORATION , a New Jersey
corporation, and.DO FURTHER CERTIFY as follows:
" i. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between BAYWAY
TERMINAL CORPORATION and the other parties
named therein was approved by resolution adopted by the
Board of Directors of BAYWAY LTERMINAL CORPORATION
» an? thereafter was executeq by
signing, sealed and attested in accordance with éhe laws
of Delaware, Michigan, Kentucky and California.
2. The Agreement thereafter was adopted by'the
sole holder of all the capital stock of BAYWAY
TERMINAL CORPORATION , pursuant to a written con-
sent of shareholder given in accordance with Section 144:5-6(1)

of the Business Corporation Act of the State of New Jersey.

IN WITNESS WHEREOF, the undersigned do sign
their names as President and Secretary of
BAYWAY TERMINAL CORPORATION this 20th day of
October 1971.




STATE OF NEW YORK, ;
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,‘being by me duly sworn, did say that
they are the Preslident and Secretary, respectively, of

BAYWAY TERMINAL CORPORA'TION s

a New Jersey corporation; that the s€al affixed to the
foregoing certificate of adoption of the Plan and Agreement
of Merger is the corporate seal of sald corporation; that
sald instrument was signed and sealed on behalf of sald
corporation by authority of its Boa?d of Directors; and,
both acknowledged that said 1nstrumént was the free act
and deed of sald corporation, that the facts stated
therein are true, that the signature of the Presldent is
his own proper handwriting and that the signature of the

Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesald.

e d TP it
otary Public

VEROWICA McCARTAN

. [seal] ROTARY PUBLIC, State of New York
v i No. 31.7794225

" RIEIE fualitied 1 New York County

Camntission Evpres March 30, 1972




The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of
HOLLEY INC. CARBURETOR » & Michigan
corporation, and DO FURTHER CERTIFY as follows:
) "l., The foregoing Plan and Agreement of Merger
(herein called the "Agreement!) between  HOLLEY INC.
CARBURETOR and the other parties
named therein was approved by resolution adopted by the
Board of Directors of HOLLEY INC. CARBURETOR
, and fhereafter was executeq'by
signing, sealed and attested in accordance with the laws
of Delaware, Michigan, Kentucky and California.
2. The Agreement thereafter was adopted by tpe
sole holder of all the capital stock of  HOLLEY INC.
CARBURETOR , pursuant to a written con-
sent of shareholder given in accordance with Section 21.39(1)

of the General Corporation Act of the State of Michigan.

IN WITNESS WHEREOF, the undersigned do sign
their names as President and Secretary of HOLLEY INC.
CARBURETOR this 20th day of
October 1971.

i
(f;é7k&4%;('5f}”};42;{ﬁ

ecretapy /7

B e e i e amn —p———
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STATE OF NEW YORK, )
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,‘being by me duly sworn, did say that
they are the President and Secretary, respectively, of

HOLLEY INC. CARBURETOR )

a Hichigan coéﬁoration; that the seal affixed to the
foregoing certificate of adoption of the Plan and Agreement
of Merger 1s the corporate seal of sald gorporabion; that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors; and
both acknowledged that saild 1nstru$ent was the free act
and deed of said corporation, that the facts stated
therein are true, that the signature of the President is
his own proper handwriting and that the signature of the

Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

222 . b;%é:[%
otary Public
VERONICA McCARTAN

(Seal] NOTARY PUBLIC, State of New York
No. 31.7794225

and year aforesald.

L

Qualilied in New York County
Commussion Lxpires March 20, 1972
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The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of

CAROLOX COMPANY s & North Carolina
corporation, and DO FURTHER CERTIFY as follows:

1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between

CAROLOX COMPANY and the other parties
named therein was approved by resolution adopted by the
Board of Directors of CAROLOX COMPANY

, and thereafter was executeq by

signing, sealed and atte;ted in accordance with éhe laws
of Delaware, Michigan, Kentucky and California.

2. The Agreement thereafter was adopted by the
sole holder of all the capital stock of

CAROLOX COMPANY , pursuant to a written con-
sent of shareholder given in accordance with Section 55-63(¢c)

of the Business Corporation Act of the State of North Carolina.

IN WITNESS WHEREOF, the undersigned do sign
their names as President and Secretary of CAROLOX

COMPANY this 20th day of
October 1971.

—

[Seal] Secretqr? /
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STATE OF NEW YORK, ;
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,‘being by me duly sworn, did say that
they are the President and Secretary, respectively, of

CAROLOX CORPORATJION, a

North Carounacorﬁﬁration; that the seal affixed to the
foregoing certificate of ,adoption of the Plan and Agreement
of Merger is the corporaté seal of sald corporation; that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors; ang
both acknowledged that said 1nstruﬁent was the free act
and deed of sald corporation, that the facts stated
therein are true, that the signature of the President is
his own proper handwriting and that the signature of the

Secretary is hls own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesald.

4 otary ru c

VERONICA McCARTAN

PR -[se§1] NOTARY PUBLIC, State of New York
[T

No. 31.7794225
Quaitied in New York County
Commizsion Cxpres March 30, 1972

@



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of

TECHNIK INCORPORATED , & New York
corporation, and DO FURTHER CERTIFY as follows:

‘1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between

TECHNIK INCORPORATED and the other parties
named therein was approved by resolution adopted by the
Board of Directors of TECHNIK INCORPORATED

, and thereafter was executed by

signing, sealed and attested in accordance with the laws
of Delaware, Michigan, Kentucky and California.

2. The Agreeﬁent thereafter was adopted by Qhe
sole holder of all the capital stock of

TECHNIK INCORPORATED , pursuant to a written con-

sent of shareholder given in accordance with Section 615

of the Business Corporation Law of the State of New York.

IN WITNESS WHEREOF, the undersigned do sign
their names as President and Secretary of TECHNIK
INCORPORATED this 20th day of
October 1971.

Qtaedof S oL
/ residezf] éV

EC o

ade

[Seal]- { ecretary /



STATE OF NEW YORK, )
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J; EVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,‘being by me duly sworn, did say that
they are the President and Secretary, respectively, of

TECHNIK INCORPORATED

a New York co}poration; that the s€al affixed to the
foregoing certificate qf adoption of the Plan and Agreement
of Merger is the corporate seal of said corporation; that
said instrument was signed and sealed on behalf of sald
corporation by authority of its Board of Directors; and
both acknowledged that said instrument was the free act
and deed of said corporation, that the facts stated
therein are true, that the signature of the President is
his own proper handwriting and that the signature of the

Secretary 1s hls own proper handwriting.

GIVEN under my hand and seal of office the day

P
; ﬁoéary %ugéfc

and year aforesaild.

T VERONICA McCARTAN
[Ssal] »0I5RY PUBLIC, State of New York
o No. 31-7794225

“ i Qualtiest in New York County

Commission Expires March 30. 1972



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of HMICKEY THOMPSON
SPEED & CUSTOM, INC, » & California
corporation, and DO FURTHER CERTIFY as follows:
1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between MICKEY THOMNPSON
SPEED & CUSTOM, INC. and the other parties
named therein was approved by resolutlon adopted by the
Board of Directors of MICKEY THOMPSON SPEED & Ccusioll, INC.
s anp thereafter was executeq by
signing, sealed and attested 1n accordance with éhe laws
of Delaware, Michigan, Kentucky and California.
2. The Agreement thereafter was adopted by the
sole holder of all the capital stock of MICKEY THOMPSON
SPEED & CUSTOM, INC. , pursuant to a written con-

sent of shareholder given in accordance with Section 2239

of the General Corporation Law of the State of Californla.

IN WITNESS WHEREOF, the undersigned do sign
their names as President and Secretary of MICKEY THOMPSON
SPEED & CUSTOM, INC. this 20th day of

October 1971.

Jo
(0. g ooy

[Seﬁlﬂf;"f | < Secretdry/"/
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STATE OF NEW YORK, ;
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, &
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,‘being by me duly sworn, did say that
they are the President and Secretary, respectively, of

MICKEY THOMPSON SPEED & {USTOM, INC, N

a California corporation; that the seal affixed to the
foreroing certificate aof adoption of the Plan and Agreement
of Merger 1s the corporate seal of said corporation; that
said instrument was signed and sealed on behalf of said
corporation by authority of 1its Board of Directors; and
both acknowledged that sald 1nstru6ent was the free act
and deed of said corporation, that the facts stated
therein are true, that the signature of the President 1s
his own proper handwriting and that the signature of the

Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

.
é %:E : zt:%%%cgr Z; by
otary Public

VERONICA McCARTAN

and year aforesald.

2y, .
. [seal] NOTARY PUBLIC, Stats of New York
®»

No. 31:7794228
Quallied in New York County
¢ ymmission Expires Mareh 30, 1972



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of
FASTCUT TOOL COMPANY » & lichigan
corporation, and DO FURTHER JERTIFY as follows:
"1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between
FASTCUT TOOL COMPANY and the other partles
named therein was approved by resolution adopted by the
Board of Directors of  FASYCUT 'TOOL COMPANY
» and‘therearter was executeqlby
signing, sealed and attested in accordance with the laws
of Delaware, Michigan, Kentucky and California.
2. The Agreement thereafter was adopted by ?he
sole holder of all the capital stock of
FASTCUT "MOOL COMPANY , pursuant to a written con-
sent of shareholder given in accordance with Section 21.39(1)

of the General Corporation Act of the State of Michigan.

IN WITNESS WHEREOF, the undersigned <o sign

their names as President and Secretary of
FASTCUT TOOL COMPANY this 20th day of

October 1971.

/(ZZ/»JG [ Cfet

.'[Seall B T SecretaFygfv/




STATE OF NEW YORK, )
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,‘being by me duly sworn, did say that
they are the President and Secretary, respectively, of

) FASTCUT TOOL COMPANY »

a Michigan corporation; that the s€al affixed to the
foregoing certificate of adoption of the Plan and Agreement
of Merger is the corporate seal of said corporation; that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors; and
both acknowledged that sald 1nstrum;nt was the free act
and deed of said corporation, that the facts stated
therein are true, that the signature of the President is
his own proper handwriting and that the signature of the

Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

2222 : ) ;é%%;‘:; E
ofary Publlc

“ VERONICA McCARTAN
(Seal ] EOTSRY PUBLIC. State of New York
» No. 31-7794225
Qualfied in New York County
Camanssiun Expires March 30, 1972

and year aforesaid.



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of
H. & H. WILSON, INC. » 8 California
corporation, and DO FURTHER CERTIFY as follows:
1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between
H. & H. WILSON, INC. and the other parties
named therein was approved by resolution adopted by the
Board of Directors of H. & H. WILSON, INC.

) and.therearter was executeq by
signing, sealed and attested in accordance with éhe laws
of Delaware, Michigan, Kentucky and California.

2. The Agreement thereafter was adopted by Ehe

sole holder of all the capital stock of
H. & H. WILSON, INC. , pursuant to a written con-
sent of shareholder given in accordance with Section 2239

of the General Corporation Law of the State of California.

IN WITNESS WHEREOF, the undersigned do sign
thelr names as President and Secretary of
H. & H. WILSON, INC. this 20th day of
October 1971,

- ndl o

Secretary /“

L L R

[Seal



STATE OF NEW YORK, ;
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary ?ublic in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,‘being by me duly sworn, did say that
they are the President and Secretary, respectively, of

H. & H. WILSON,, INC. s

a California cérporation; that the séal affixed to the
foregoing certificate @f adoption of the Plan and Agreement
of Merger is the corporate seal of sald corporation; that
said instrument was signed and sealed on behalf of sald
corporation by authority of its Board of Directors; and
both acknowledged that saild instrudent was the free act
and deed of sald corporation, that the facts stated
therein are true, that the signature of the President is
his own proper handwriting and that the signature of the

Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

a ’ (- 4

otary Public
'n\r’%RONICA McCARTAN
. 'OTZRY PUBLIC, State of New York
[Se_al] No. 31.7794225%
. Qual-hed in New Yora County
Commussion Exnites March 30, 1972

i e S i i e g —- e e PR . .



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of MACHINERY TRADING
CORPORATION OF CALIFbRNIA » & California
corporation, and DO FURTHER CERTIFY as follows:

1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between MACHINERY TRADING
CORPORATION OF CALIFORNIA and the other parties
named therein was approved by resolution adopted by the
Board of Directors of MACHINERY TRADING CORPORATION OF
CALIFORNIA R nnd‘thereafter was execubeq.by
signing, sealed and attested in accordance with the laws
of Delaware, Michigan, Kentucky and California.

2. The Agreement thereafter was adopted by the
sole holder of all the capital stock of MACHINERY TRADING
CORPORATION OF CALIFORNIA » pursuant to a written con-
sent of shareholder given in accordance with Section 2239

of the General Corporation Law of the State of California.

IN WITNESS WHEREOF, the undersigned do sign
their names as President and Secretary of MACHINERY TRADING

CORPORATION OF CALIFORNIA this 20th day of
October 1971.

| o _,ézaz.% 5'/“/@%\
* [Seall. ecretary

L e i e R e R e L A e g e e e e T i st o s APPSR
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STATE OF NEW YORK, )
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a

Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E, O'KEEFE, both to me
personally known, who,.being by me duly sworn, did say that
they are the President and Secretary, respectively, of

MACHINERY TRADI&G CORPORATION OF CALIFORNIA »
aCalifornia corporation; that the s€al affixed to the
foregoing certificate of adoption of the Plan and Agreement
of Merger 1s the corporate seal of said corporation; that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors; and
both acknowledged that sald 1nstrum;nt was the free act
and deed of sald corporation, that the facts stated
therein are true, that the signature of the President 1s
his own proper handwriting and that the signature of the

Secretary 1s his own proper handwriting.

GIVEN under my hand and seal of offlice the day

ﬁo'Eary EU’QE;IO

VERONICA McCARTAN

and year aforesaid.

-.f
- {Seal] QT RY PUBLIC. State of New York
L]

No. 31.7794225
Quekiie m New York County
Lammission Exptes March 30, 1972



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of

HABER INDUSTRIES, INC. » & Michigan
corporation, and DO FURTHER CERTIFY as follows:

1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between

HABER INDUSTRIES, INC. and the other parties

named therein was approved by resolution adopted by the
Board of Directors of HABER INDUSTRIES, INC.

. and thereafter was executed by
signing, sealed and attested in accordance with the laws
of Delaware, Michigan, Kentucky and California.

2. The Agreement thereafter was adopted by the
sole holder of all the capital stock of )
HABER INDUSTRIES, INC. , pursuant to a written con-
sent of shareholder given in accordance with Section 21.39(1)
of the General Corporation Act of the State of Michigan.

IN WITNESS WHEREQF, the undersigned do sizn

their names as President and Secretary of HABER
INDUBTRIES, INC. this 20th day ot

October 1971.

[0l 20l

[Seal] . Secretary” /




STATE OF NEW YORK, )
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,.being by me duly sworn, did say that
they are the President and Secretary, respectively, of

HABER INDUSTRIES,.INC. ’

a Michigan corpa}ation; that the s€al affixed to the
foregoing certificate of gdoption of the Plan and Agreement
of Merger is the corporate seal of said corporation; that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors; and’
both acknowledged that said 1nstrum§nb was the free act
and deed of said corporation, that the facts stated
therein are true, that the signature of the President is
his own.proper handwriting and that the signature of the

Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

otary Public

VERONICA McCARTAN

and year aforesald.

.

o ‘[se'ﬁizj HOTARY PUBLIC, State of New York

No, 31.7794228
Qut 1 el ar: New York County
Limpnanee LRI A A

L

S
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The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of BOWLING
GREEN MANUFACTUHING COMPANY , 8 Kentucky
corporation, and -DO FURTHER CERTIFY as follows:
- 1. The foregoing Plan and Agreement of Mepger
(herein called the "Agreement") between BOWLING
GREEN MANUFACTURING COMPANY and the other parties
named therein was approved by resolution adopted by the
Board of Directors of BOWLING GREEN MANUFACTURING
COMPANY » ang thereafter was executeq by
signing, sealed and attested in accordance with éhe laws
of Delaware, Michigan, Kentucky and California.
2. The Agreement thereafter was adopted by'the
sole holder of all the capital stock of BOWLING GREEN

MANUFACTURING COMPANY » &t a stockholders meeting held
on October » 1971, after walving notice of such meeting in

writiﬁg all in accordance with Section 271.295 of the General
Corporation Law of the Commonwealth of Kentucky.

IN WITNESS WHEREOF, the undersigned -do sign
their names as President and Secretary of BOWLING GREEN
MANUFACTURING COMPANY this 20th day of
October 1971.

.[Séé}]

RN e e e e e g e
SRR -
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STATE OF NEW YOFK, )
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Puplic in and for the State of New York, appeared
FRANK J. EVANGELIST, JR, and DONALD E., O'KEEFE, both to me
personally known, who,.being by me duly sworn, did say that
they are the Presldent and Secretary, respectively, of

BOWLING GREEN MANUFACTURING COMPANY s

& Kentucky corporation; that the seal affixed to the
foregoing certificate ofiyadoption of the Plan and Agreecment
of Merger is the corporate seal of said corporation; that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors; and
both acknowledged that said instrumént was the free act
and deed of sald corporation, that the facts stated
therein are true, that the signature of the President is
his own proper handwriting and that the signature of the

Secretary 1s his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesald.

. ’ C

otary rFu c
VERONICA McCARTAN

No. 31-7794228
Qual.f:ed in New York County
cameusgign Evpires March 30, 1972

. (Seal) NOTARY PUBLLC. State of New York

R R F B e e et L



The undersigned DO CERTIFY that they are the
President and Secretary, respectively, of
PARIS MANUFACYURING COMPANY , a Tennessee
corporation, and DO FURTHER CERTIFY as follows:
1. The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between
PARIS MANUFACTURING COMPANY and the other parties
named therein was approved by resolution adopted by the
Board of Directors of PARIS MANUFACTURING COMPANY
, and thereafter was executed by
signing, sealed and attested in accordance with the laws
of Delaware, Michigan, Kentucky and California.
2. The Agreement thereafter was adopted by the
sole holder of all the capital stock of
PARIS MANUFACTURING COMPANY, pursuant to a written con-

sent of shareholder given in accordance with Section 14-16.02

of the General Corporation Law of the State of Tennessee.

IN WITNESS WHEREOF, the undersigned do sign
their names as President and Secretary of PARIS
MANUFACTURING COMPANY this 20th day of
October 1971.

e S =

T



STATE OF NEW YORK, )
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Publie in and for the State of New York, appeared
PRANK J. EVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,.being by me duly sworn, did say that
they are the President and Secretary, respectively, of

PARIS MANUFACTURING K COMPANY

a Tennessee corporation; that the s€al affixed to the
foregoing certificate ofyadoption of the Plan and Agreement
of Merger is the corporate seal of said corporation; that
sald instrument was signed and sealed on behalf of said
corporation by authority of its Bogrd of Directors; and
both acknowledged that said instruﬁent was the free act
and deed of said corporation, that the facts stated
therein are true, that the signature of the President is
his own proper handwriting and that the signature of the

Secretary 1s his own proper handwriting.

GIVEN under my hand and seal of office the day

aofary gugégc

VERONICA McCARTAN

and year aforesaid.

{Seal] MAT RY PUBLIC, State of New York
e v e 31-7794225
; “(,, : -1 7 New York County

U LI U A
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The undersigned DO CERTIFY that they are the

President and Secretary, respectively, of
HOLCARB PUBLICATIONS, INC. s 8 Michigan

corporation, and DO FURTHER CERTIFY as follows:

"1, The foregoing Plan and Agreement of Merger
(herein called the "Agreement") between

HOLCARB PUBLiCATIONS, INC. and the other partiles

named therein was approved by resolution adopted by the
Board of Directors of HOLCARB PUBLICATIONS, INC.

, and therearter was executed by
signing, sealed and attested in accordance with the laws
of Delaware, Michigan, Kentucky and California.

2. The Agreement thereafter was adopted by the
sole holder of all the capital stock of ’
HOLCARB PUBLICATIONS, INC. , pursuant to a written con-

sent of shareholder given in accordance with Sectlon 21.39(1)

of the General Corporation Act of the State of Michigan.

IN WITNESS WHEREOF, the undersigned <do sign

their names as President and Secretary of HOLCARB
PUBLICATIONS, INC. this 20th day of

October 1971.




STATE OF NEW YORK, )
)
COUNTY OF lEW YORK, )

On this 20th day of October 1971, before me, a
Notary Publie in and for the State of New York, appeared
FRANK J. ECVANGELIST, JR, and DONALD E. O'KEEFE, both to me
personally known, who,‘being by me duly sworn, did say that
they are the President and Secretary, respectively, of

.HOLCARB PUBLICATIONS, INC. ’

a Michigan corporation; that the seal affixed to the
foregoing certificate ofjadoption of the Plan and Agreement
of Merger is the corporaﬁe seal of said corporation; that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors; and
both acknowledged that sald instrument was the free act
and deed of sald corporation, that the facts stated
therein are true, that the signature of the President 1s
his own proper handwriting and that the signature of the

Secretary is hls own proper bandwriting.

GIVEN under my hand and seal of office the day

égz; ) )\ éééégz z: )
otary Public

VERONICA McCARTAN

and ycar aforesaid.

.ISéall NOTARY PUBLIC, State of New York
O o % No, 31.7794225
, ek Quslihed in New York County

Commission Expires March 39, 1972



The foregolng Plan and Agreement of Merger, having
been approved Ly resolutlons adopted by the respective Boards
of Directors of the Constituent Corporations, having there-
after been sipgned and executed by the respective Constituent
Corporations pursuant to Section 251(b) of the General Corpo-
ration Law of the State of Delaware, Section 450.52 of the
General Corporation Act of the State of Michigan, Section 4118
of the General Corporation Law of the State of Callfornia and
Section 271.470 ‘of the General Corporation Law of the Common-
wealth »f Kentucky, havinp thereafter been adopted by the
sole stockholder of eacg of the respective undersigned Con-
stituent Corporations, and such facts having been certifled
thereon by the President or Vice President and the Secretary
or Assistant Secretary of each of the Constituent Corporations
under the seal thereof, all in accordance with the laws of the
State of Deluware, the State of Callifornia, the State of
Michigan and the Commonwealth of Kentucky, 1s hereby apain
executed pursuant to Section 251(c) of the General Corpora-
tion Law of the State of Delaware, Section 4118 of the General
Corporation Law of the State of California, and Sectlon 271.470
of the General Corporation Law of the Commonwealth of Kentucky
this 20th day of October 1971,

. COLT INDUSTRIES OPERATING CORP,
[Sealﬂ o ‘ﬁ;”°4ﬂéf:i2%g;2:23¢;7
Vice Présldent

atth: €&
P s s r\zkkﬁ14Jézjsz;7¢*—1/11214/[///

Aqsistayt Secrsfarv
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TECHNIK INCORPORATED,

by
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STATE OF NEW YORK, )
)
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
WILLIAM D. FORD and FRANK J. EVANGELIST, JR., both to me
personally known, who, being by me duly sworn, did say
that they are the Vice President and Assistant Secretary,
respectively, of COLT INDUSTRIES OPERATING CORP, a
Delaware corporation; that the seal affixed to the fore-
going Plan and Agreemeﬁt of Merger 1s the corporate seal
of said corporation; that saild instrument was signed and
sealed on behalf of sald corporation by authority of its
Board of Directors; and both acknowledged that said °
instrument was the free act and deed of said corporation,
that the facts stated thereln are true, that the signature
of the Vice President is his own proper handwriting, and

that the signature of the Assistant Secretary is his own

proper handwriting.

GIVEN under =y Land and seal of office the day

Ny

and year aforesald.

. 27¢
‘e otary Pu c
P VERONICA McCARTAN
[SealJ NOTARY PAIBLIC, Stste of New York
No. 31.77242258

Quaidied In New York County
Chmmission Expires March 30, 1972




STATE OF NEW YORK, )
)ss.:
COUNTY OF NEVW YORK, )

On this 20th day of October 1371, before me, a
Notary Pﬁblic in and fof the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me duly sworn, did
say that they are the President and Secretary, respectively,
of BAYWAY TERMINAL CORPORATION )
a New Jersey corponation; that the seal affixed to
the foregoing Plan and Aéreement of Merger is the corporate
seal of sald corporation; that.said instrument was signed
and sealed on behalf of said corporation by authority-
of 1its Board of Directors; and both acknowledged that said
instrument was the free act and deed of said corporation,
that the facts stated therein are true, that the signﬁture
of the President is his own proper handwriting and that the

signature of the Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

;Zzg . ; g éz‘ %
Notary Publiec -

VERONICA McCARTAN

and year aforesaid.

.
[Seal J “DT*RY PUBLIC. Stats of New York

No, 31-7794225
uahbnt (n New York County
Crmmission Expires March 30, 1972

e e e
g
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STATE OF NEW YORK, ) ]
COUNTY OF NEW YORK, e

On this '20th day of October 1971, before me, &
Notary PuSlic in and for the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me duly sworn, did
say that they are the President and Secretary, respectively,
of HOLLEY INC. CARBURETOR ’
a Michigan corporation; that the seal afflxed to
the foregoing Plan and Agreemént of Merger is the corporate
seal of sald corporation; that said instrument was signed
and sealed on behalf of said corporgtion by authority -
of its Board of Directors; and both acknowledged that sald
instrument was the free act and deed of said corporation,
that the facts stated therein are true, that the signature
of the President is his own proper handwriting and that the

signature of the Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

. , C "
ﬁotary Pubffc '

VERONICA McCARTAN

and year aforesaid.

N *
L [ Seal) NOTARY PUBLIC, State of New York

No. 31-7794225
Qualified in New York County
Commission Expires March 30, 1972

S%{(.-‘.i



STATE OF NEW YORK, ) _
COUNTY OF NEW YORK, ;88“

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me duly sworn, did
say that they are the President and Secretary, respectively,
of CAhOLOX COMPANY ’
a North Carolina corpeoration; that the seal affixed to
the foregoing Plan and Agreement of Merger is the corporate
seal of saild corporation; that said instrument was signed
and sealed on behalf of said corpopation by authority
of its Board of Directors; and both acknowledged that sald
instrument was the free act and deed of said corporation,
that the facts stated therein are true, that the signature
of the President is his own proper handwriting and that the

signature of the Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

. /7 (

-

Notary Publiec

c. VERONICA McCARTAN
[Ceal] ROTARY PUBLIC. State of New Yotk
No, 31-7794228%
' Qualilied in New York County
Qmmissior Expizes March 30 1972

e e e g



STATE OF NEW YORK, )
) 8s.:
COUNTY OF NEW YORK, )

- On this 20th day of October 1971, before me, a
Notary Public in and fof the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me duly sworn, did
say that they are the President and Secretary, respectively,
of TECHNIK INCORPORATED s
a New York corporation; that the seal affixed to
the foregoing Plan and Agreement of Merger is the corporate
seal of sald corporation; that.said instrument was signed
and sealed on behalf of sald corpopation by authority-
of its Board of Directors; and both acknowledged that said
instrument was the free act and deed of said corporation,
that the facts stated therein are true, that the signature
of the President 1s his own proper handwriting and that the

signature of the Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

Notary Public

1 VERONICA MeCARTAN
Eseal] ROTSRY PUBLIC, Statp of New Yar¥
: o, 31.7794228

alfied 10 Hew Yook County
".".?-‘r:vssin" Exren Maich 30 1872



f

STATE OF NEW YORK, )
COUNTY OF NEW YORK, )

_ On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'XEEFE, both to
me personally known, who being by me duly sworn, did
say that they a{e the President and Secretary, respectively,
of MICKEY THOMPSON SPEED & CUSTOM, INC. ,
a California corporation; that the seal affixed to
the foregoing Plan and Agreemént of Merger 1s the corporate
seal of said corporation; that sald instrument was signed
and sealed on behalf of saild corporation by authority
of its Board of Directors; and bothracknowledged that said
instrument was the free act and deed of said corporation,
that the facts stated therein are true, that the signature

of the President is his own proper handwriting and that the

signature of the Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

(. 14
L otary Public
N VERONICA McCARTAN
(Seall “n1*RY PUBLIC. State of New York
. 317794228
Quol b 1 likw York County
wmiesion Tyon e Starch 30, 1972



STATE OF NEW YORK, ;
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me dul& swofn, dia
say that they are the President and Secretary, respectively,
of FASTCUT TOOL COMPANY ’
a8 Michigan corpobation; that the seal affixed to
the foregoing Plan and Agreement of Merger 1s the corporate
seal of said corporation; that saild instrument was signed
and sealed on behalf of said corporftion by authority
of its Board of Directors; and both acknowledged that saild
instrument was the free act and deed of said corporation,
that the facts stated therein are true, that the signature
of the President is his own proper handwriting and that the

signature of the Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

K ) (.j (
Notary Public
ez VERONICA McCARTAN
[Sead] KOTARY PUBLIC, State of New York
DR N No. 31.7794223
; Quatlied in New York County
Lammission T +;nres March 90, 1972

and year aforesaid.

Yo




STATE OF NEW YORK, ) )
COUNTY OF NEW YORK, gss..

~ On this 20th day of October 1971, before me, a
Notary Public in ang fof the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me duly sworn, did
say that they arg the President and Secretary, respectively,
of H. & H. WILSON, INC. s
a California corporation; that the seal affixed to
the foregoing Plan and Agreement of Merger is the corporate
seal of said corporation; that.said instrument was signed
and sealed on behalf of said corpogption by authority
of its Boerd of Directors; and both acknowledged that sald
instrument was the free act and deed of said corporation,
that the facts stated therein are true, that the signature
of the President is his own proper handwriting and that the

signature of the Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day
and year aforesaid.

(.. _ C Y

L Notary Public
VERONICA McCARTAN

*[Seal] NOTARY PUBLIC, State ol New York

No. 31-7794225
Quakinied n Naw York County
fn-nmission Expires Mareh 30, 1972
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STATE OF NEW YORK, ;
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me duly sworn, did
say that they are the President and Secretary, respectively,
of MACHINERY TRADING CORPORATION OF GSLIFORNIA ’
a california corpodation; that the seal affixed to
the foregoing Plan and Agreemént of Merger is the corporate
seal of saild corporation; that sald instrument was signed
and sealed on behalf of said corporation by authority.
of its Board of Directors; and both:acknow1edged that sald
instrument was the free act and deed of said corporation,
that the facts stated therein are true, that the signature

of the President 1s his own proper handwriting and that the

signature of the Secretary is hls own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesald.

e
otary Public
VERONICA McCARTAN

.+~ [Seal) NOTARY PUBLIC. State of New York

No. 31.77942258
Qualitied 1n New York County
Cammission Expires Masch 30, 1972
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STATE OF NEW YORK, )
COUNTY OF NEW YORK, )

~ On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me duly swofn, did
say that they are the President and Secretary, respectively,
of  HABER INDUSTRIES, INC. ,
2 Michigan corporation; that the seal affixed to
the foregoing Plan and Agreement of Merger is the corporate
seal of sald corporation; that sald instrument was signed
and sealed on behalf of said corporgtion by authority
of its Board of Directors; and both'acknowledged that said
instrument was the free act and deed of said corporation,
that the facts stated therein are true, that the signature
of the President is his own proper handwriting and that the

signature of the Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day’

e
Notary Publ%c '

® VERONICA McCARTAN
[Seal] NOTARY PUBLIC, State of New York
n No. 31.7794228
B Quelified in New York County
Commissign Lapires Match 30, 1972

and year aforesaid.
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STATE OF NEW YORK, ) )
COUNTY OF NEW YORK, ;33-'

On this 20th day of October 1971, before me, a
Notary Public in and fof the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me duly sworn, did
say that they are the President and Secretary, respectively,
of BOWLING G?EEN MANUFACTURING COMPANY s
a Kentucky corporation; that the seal affixed to
the foregoing Plan and Agrneement of Merger is the corporate
seal of said corporation; that'said instrument was signed
and sealed on behalf of said corporation by authority
of 1ts Board of Directors; and both'acknowledged that said
instrument was the free act and deed of said corporation,
that the facts stated therein are true, thét the signature
of the President is his own proper handwriting and that the

signature of the Secretary is his own proper handwriting.

GIVEHN under my hand and seal of office the day

and year aforesaid.

Py . (4
i Notary Public
Uy ,
-/ YLHONICSA McCARTAN
[Sea;] SaFY raits. State of New York
) Ter 3 TPULRRS

e brey o New York County
e Daeag Ve h D 1T
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STATE OF NEW YORK, ) .
COUNTY OF NEW YORK, ;88--

. On this 20th day of October 1971, before me, a
Notary Public in and for the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me duly sworn, did
say that they are the President and Secretary, respectively,
of PARIS MANUFACTURING COMPANY s
a Tennessee corporhtion; that the seal affixed to
the foregoing Plan and Agreemeﬁt of Merger 1s the corporate
seal of said corporation; that saild instrument was signed
and sealed on behalf of said corporation by authority”
of its Board of Directors; and both acknowledged that said
instrument was the free act and deed of said corporation,
that the facts stated therein are true, that the signature
of the President is his own proper handwriting and that the

signature 9r the Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day

and year aforesaid.

', Notary Public
. VERONICA McCARTAN
[(Seal) HOTARY PUBLIC. S'e'e of New York

. N-. 317794225
Gualoed 1t Kew York County
wnssior Moenres Mareh 30, 1972

]
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STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

On this 20th day of October 1971, before me, a
Notary Publlc in and for the State of New York, appeared
FRANK J. EVANGELIST, JR., and DONALD E. O'KEEFE, both to
me personally known, who being by me duly swofn, did

say that they are the President and Secretary, respectively,
of HOLCARB PUBLICATIONS, INC.

>
a Michigan corporation; that the seal affixed to

the foregoing Plan and Agreement of Merger is the corporate
seal of said corporation; that said Instrument was signed
and sealed on behalf of said corporation by authority

of its Board of Directors; and bofh acknowledged that sald
instrument was the free act and deed of said corporation,
that the facts stated therein are true, that the signature
of the President is his own proper handwriting and that the

signature of the Secretary is his own proper handwriting.

GIVEN under my hand and seal of office the day-

and year aforesaid.

'r:."". : 7 %2 . 2 ’ %ZC {) ;t -)

%( CA

REA Notary Public
el e VERONICA McCARTAN
‘.J . " LS_C_aJ-] MITARY PUBLIC, State of New York
. ool

Ne. 31.7794228

Jusl-iied in New York County

,\. {rmrsusg Fanaee Mach 30, 1972



wrtificate of Agreement of Merger of the "BAYWAY TERMINAL CORPORATION",
\ ‘

a corpo-ation organized and existing under the laws of the State of New Jersey,

———

"HOLLEY INC. CARBURETOR", "FASTCUT TOOL COMPANY", "HABER INDUSTRIES, INC."
and ""HOLCARB PUBLICATIONS, INC.", corporations organized and existing under
the laws of the State of Michigan, "CAROLOX COMPANY", a corporation organized
and existing under the laws of the State of North Carolina, "TECHNIK
INCORPORATED", a corporation organized and existing under the laws
of the State of New York, "MICKEY THOMPSON SPEED & CUSTOM, INC,"
'"H, & H, WILSON, INC.” and "MACHINER!-TRADING CORPORATION OF CALIFORNIA",
corporations organized and existing under the 18“? of the State of Califomia,
"BOWLING GREEN MANUFACTURING COMPANY'", a corporation orzanized and existing
under the laws of the State of Kentucky, and "PARIS MANUPACTURING COMPANY",
a corporation organized and existing under the laws of the State of Tennessee,
merging with and into the "COLT INDUSTRIES OPERATING CORP ", a corporation
organized and existing under the laws of the State of Delaware, under the
name of “"COLT INDUSTRIES OPERATING CORP ", as received and £iled in this
office the twenty-seventh day of October, A.D, 1971, at 3 o'clock P.M,

And I do hereby further certify that the aforesaid Corporation

411 he poverned by the laws of the State of Delawarc.

Jegn



